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WINDSOR RACEWAY HOLDINGS LIMITED 


an Ontario Corporation 
ARI 3: 350;0 res—Class A -(Par Value $9 U.S. per share) 


vvvu,vJ0 Shares—Non-voting Class B Stock (Par Value $1 U.S. per share) 


The Company is offering the shares of its Class A Stock and Non-voting Class B Stock (hereinafter 
referred to as Class B Stock) offered hereby only in units of one share of Class A Stock and one share of 
Class B Stock. The units are being offered through the Underwriter named below on the basis of sale 
of all of said shares or none of said shares. Accordingly, the proceeds of the sale of said shares will be 
deposited in escrow with National Bank of Detroit, Detroit, Michigan to be held by said Escrow Agent 
until all of the shares have been sold or until the offering is otherwise terminated. In the event that less 
than all of the shares are sold on or before January 31, 1965, the entire purchase price of the shares 
which shall have been sold at that date will be refunded promptly to the purchasers thereof. 


The Company has entered into an underwriting agreement with Armstrong Jones and Company 
as described under the caption ‘‘Underwriting”’ herein. Pursuant to the terms of this agreement two 
nominees designated by the Underwriter:have been elected to the Board of Directors of the Company. 

Out of the commissions received under this agreement, Armstrong Jones and Company will pay 
a finder’s fee of $35,000 U.S. to Walston & Company (see caption ‘‘Finder’s Fee’’ herein). 

No market presently exists for any of the Company’s securities and the price fixed for sale has 
been arbitrarily determined by the Company and does not necessarily bear any relationship to the 
value of the shares offered hereby. SE Es Be aa 


ALL SUMS SET FORTH HEREIN ARE EXPRESSED IN CANADIAN FUNDS EXCEPT 
WHERE SPECIFICALLY DESIGNATED “U.S.” ANY CONVERSIONS BETWEEN USS. 
FUNDS AND CANADIAN FUNDS HAVE BEEN BASED UPON A DISCOUNT OF 744% ON 
CANADIAN FUNDS, BEING THE OFFICIAL RATE OF EXCHANGE ON NOVEMBER 30, 
1964. THE COMPANY MAY RECEIVE MORE OR LESS THAN THE FIGURES SET FORTH 
UPON EXCHANGE OF U.S. FUNDS FOR CANADIAN FUNDS DEPENDING UPON THE 
MARKET FOR CANADIAN FUNDS ON THE DATE SUCH EXCHANGE IS EFFECTED. 


THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE 
SECURITIES AND EXCHANGE COMMISSION NOR HAS THE COMMISSION 
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. 
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 


SUBSCRIPTION PRICE $10 U.S. PER UNIT 


Underwriting Discounts Proceeds to the 
Price to Public and Commissions(1) Company(2) 
Tene: 961. bs IGS oi tows $10 U.S. $1.50 U.S. $8.50 U.S. 
anita dust leer: close. | $3,500,000 U.S. $525,000 U.S. $2,975,000 U.S. 


(1) The Company has agreed to indemnify the Underwriters against certain liabilities, including liabilities under the 
Securities Act of 1933, as amended. The Underwriter will pay its own expenses. 


(2) Before deduction of expenses of the Company, estimated at $50,000 U.S. 


The units are offered by the Underwriter when, as and if allotted and issued by the Company 
and subject to the right to reject any orders in whole or in part. 

Until March 21, 1965 all dealers effecting transactions in the registered securities, whether or not 
participating in this distribution, may be required to deliver a prospectus. This is in addition to the 
obligation of dealers to deliver a prospectus when acting as underwriters and with respect to their 
unsold allotments or subscriptions. 


ARMSTRONG JONES AND COMPANY 


The date of this Prospectus is December 21, 1964. 


IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER- 
ALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET 
PRICE OF THE CLASS A AND CLASS B STOCK AT LEVELS ABOVE THOSE WHICH MIGHT 
OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, 
MAY BE DISCONTINUED AT ANY TIME. 


REGISTRATION STATEMENT 


Windsor Raceway Holdings Limited, has filed with the Securities and Exchange Commission, 
Washington 25, D. C., a Registration Statement (herein, together with all amendments thereto, 
called the ‘‘Registration Statement’’) under the Securities Act of 1933, as amended, with respect to 
the 350,000 shares of Class A Stock and the 350,000 shares of Class B Stock, offered by this Prospectus. 
This Prospectus does not contain all the information set forth in the Registration Statement, and for 
further information with respect to Windsor Raceway Holdings Limited, and the Class A and Class B 
stock offered hereby, reference is made to the Registration Statement, including the exhibits and 
financial statements which are a part thereof. 


ENFORCEABILITY OF CIVIL LIABILITIES 
UNDER THE SECURITIES ACT OF 1933 


The Registrant is an Ontario corporation all of whose assets are located in, and all of whose busi- 
ness will be carried on in, the Province of Ontario, Canada. In addition certain of the officers and 
directors of the Registrant and certain of the experts named herein are residents of Ontario. Accord- 
ingly investors may encounter difficulties in enforcing civil liabilities under the Securities Act of 1933 
against such persons. 


It is the opinion of the special securities counsel for the Registrant, named herein, that service 
of process upon the Registrant and upon those officers, directors and experts who are residents of the 
United States may be obtained within the United States. It is the opinion of the counsel for the 
Registrant, named herein, that judgments obtained in United States courts against those persons who 
are residents of Ontario could not be enforced in Ontario but that it is possible that the appropriate 
courts in Ontario would enforce such judgments under some circumstances. There is no assurance, 
however, that such result could be obtained. It is the further opinion of such counsel that the ap- 
propriate courts of Ontario would, in some circumstances, enforce, in original actions, liabilities against 
such persons who are residents of Ontario predicated solely upon the act. There is no assurance, how- 
ever, that such result could be obtained. 


INTRODUCTORY STATEMENT 


1. The price fixed for sale of the units offered hereby has been arbitrarily determined by the 
Board of Directors of the Company, certain of whom are promoters or incorporators of the Company, 
and does not necessarily bear any relationship to the value of the shares offered hereby. No market 
presently exists for any of the Company’s securities and unless a market is established for the shares 
offered hereby the purchasers thereof might be unable to sell them. 
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2. The Company has no operating history and accordingly is subject to all of the risks to which 
a new enterprise is exposed. It is anticipated that the Company may not have profits or funds from 
which to pay dividends, including the cumulative preferential dividends on the Class A shares offered 
hereby, during its first two years of operations and there is no assurance that the Company will ever have 
profits or funds from which to pay dividends. 


3. The earliest date on which construction of the proposed grandstand can be commenced is 
February 1, 1965 and the earliest date that the construction of the proposed track can commence is 
May 1, 1965. Based upon these commencement dates the estimated date of completion of both the 
track and grandstand is October 1, 1965. Adverse weather conditions, strikes or other unforeseen delays 
could be suffered by the Company and if construction of the grandstand and track is not completed 
by October 15, 1965 the Company would be unable to commence racing on October 15, 1965, as planned, 
and would be unable to hold race meetings until the grandstand and track are completed. If this 
should occur the Company would receive no revenues until operations commence and this could have 
an adverse effect upon the Company’s ability to meet its fixed obligations on mortgage financing at 
the times due (see “‘Capitalization’’ herein). A similar situation might be encountered if the Company’s 
estimated costs of construction should be exceeded (see ‘‘Use of Proceeds’’ herein). 


4. If all of the Class A and Class B shares offered hereby are sold the present stockholders of 
the Company will have invested an aggregate of $369,392.45 U.S., or approximately 10% of the total 
capital received by the Company, for 300,000 Common shares and the public will have invested an 
aggregate of $3,500,000 U.S., or approximately 90% of the total capital received by the Company, for 
350,000 units of Class A and Class B shares. The rights of the Common, Class A and Class B Stock are 
set forth under “Description of Capital Securities’ herein. 


5. Except to the extent provided in case of default on the preferential dividends on the Class A 
stock or the failure of the Company to earn $200,000 before taxes in the year ending December 31, 1968, 
as set forth under ‘Description of Capital Securities’ herein, the present stockholders, who hold all 
of the Company’s Common stock, will be able to elect a majority of the Board of Directors of the 
corporation, and to the extent permitted by law, be able to exercise exclusive control of the Company. 


6. The Company has entered into employment agreements with three of the principal officers and 
organizers of the Company (see ‘‘Transactions with Affiliated Persons’’ herein) and consequently these 
officers will receive financial benefits from the Company until October 31, 1966 whether or not the 
Company is profitable. Under the employment agreements these officers are required to devote to the 
affairs of the Company only such time as is necessary to promptly and effectively carry out their duties 
and consequently could devote a majority of their time to other businesses. 


7. Harness racing and pari-mutuel betting thereon are carried on under governmental supervision 
and control and, consequently, the Company’s operations would be affected by any adverse changes 
in the legislation, regulations or decisions governing such matters as the number of days of racing 
permitted or the percentage of pari-mutuel pools that may be retained by the track. The Company 
knows of no such change that is presently contemplated or proposed. In addition, racing days are 
assigned by governmental authority on an annual basis and accordingly, although the Company was 
assigned racing days in 1963 and 1964, which it was unable to use, there is no guarantee that racing 
days will be assigned to the Company in future years. 
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8. The Company proposes to conduct night harness racing during the period from October 15 
to May 15 each year and although winter harness racing is being conducted successfully in areas having 
climatic conditions similar to those in Windsor, Ontario it is possible that adverse weather conditions 
on a particular day might affect the attendance at the Company’s race meetings and consequently its 
revenues. Inasmuch as the Company must be assigned racing dates annually by the Ontario Racing 
Commission, if on a given day it should encounter weather conditions so adverse as to prevent the 
conducting of harness races such racing day could not be used at some other time and consequently 
the revenues lost on that day would not be recovered by the Company. 


THE COMPANY 


Windsor Raceway Holdings Limited (the ‘““Company’’) having its business office at 150 King 
Street West, Toronto, Ontario, was organized as a corporation on May 24, 1962, pursuant to the laws 
of the Province of Ontario, Canada. On August 27, 1964 the Company acquired control of eleven cor- 
porations described below under ‘‘Racing Charters.’’ By virtue of the Company’s control of these cor- 
porations, harness horse racing with pari-mutuel betting may be conducted upon the race track the 
Company proposes to construct on land which it has contracted to purchase in Ojibway (Windsor), 
Ontario. The plans and site for the racing plant as set forth below under “Construction of Plant and 
Equipment” are now being prepared. 


OFFERING 


The securities offered hereunder are being offered to the public by the Company through Arm- 
strong Jones and Company as sole underwriter on a best efforts, all or none basis. If all of the shares 
offered hereby are sold the underwriter will receive commissions equal to 15% of the aggregate proceeds 
of the sale of the securities. If all of the shares are not sold the underwriter will receive no commissions. 
In the event that on or before January 31, 1965, or the prior termination of the offering by the Company, 
all of the shares offered hereby have not been sold, the persons who have purchased the shares that 
have been sold will receive a prompt refund of the entire purchase price. 


USE OF PROCEEDS 


The total net proceeds to the Company of all its financing including previous financing and present 


financing (after deduction of estimated expenses) is as follows: 
U.S. Funds 
(exchange rate of 
$.925 U.S. to Canadian 
$1.00 Canadian) Funds 


Proceeds of present financing: 
Proceeds of sale of 350,000 shares of Class A stock and 350,000 


shares of Non-voting Class B.stock’ "ee ade. oe $3,500,000 $3,784,000 
Underwriting commiussidtis. 00%. 0.) ee ee ey ee $ 525,000 $ 567,500 
Expenses in connection with the issuance of stock........... 50,000 54,300 


$ 575,000 $ 621,800 
$2,925,000 $3,162,200 

Proceeds of previous financing (See ‘“‘Organizational Transactions” 
ROTEL) ‘ve ora sete ana--aeteamh <. ukale nda etd ie ijn s | ie een ie ets: 369,300 399,300 


$3,294,300 $3,561,500 


The Company estimates that such proceeds have been or will be applied by it, to the extent 


required, for the following purposes: Canadian 
Funds 
Neier ote nlarneee muteesin sy te Page. piri: . Apmasiaaent,. agile) Made. Foe $ 301,000 
Installation of synthetic racing strip (excluding $800,000.00 deferred financing 

Dyesuppuer—-see: ‘Capitalization’ herein).!¢ 34400 vid. Ak Soba. ode 100,000 
Mlearnio and eracmoohlandiandiparkingica: |2enwoas.,..aVoleey 20 ich, 377,000 
Grancdecandrancaecinbuoiusers 18 urna ies. ieee Lee. AEG OR, 2B 1,600,000 
Barmsepadaock:and-auxiiary buildingstyytin jaja tay 2 OUWRY Tete Bee 800,000 
PACCer ie hess a cenme.. Sie. Asie, Bite os o 1 Sete eel DER Cane OL, een, 340,000 
Paaienings machinery mrdvequipmenttyy)) igeihet ies Liisa ci sis varias 300,000 
epermcivices ONSl.c Srams anni 8 ent Gestns. acy) ot OE ane, wal", We harmqicanl, waves 150,000 
PA sca ite wp rCnCHIO talc PHISCENAITeOUS Fo... IRE ee ee ee Pee 156,000 
re CCI com ee. EN is eb ee es 80,000 
PrCoiteotral ail, Co Miser ine SCNVICE suas << Mls dyaies oie sciest' attE” dee ce cotocdeeeas han-neoas 175,000 
Investment in and advances to subsidiary racing associations (including $100,000 

payable from proceeds of present financing to William Rowe—see ‘‘Racing 

RSH APRESS OHErelA Feel Bhioes PRO FORE 7 OEY AY Qo nT ie posiinve SAT te poral 175,000 
Estimated net general organization and administrative expenses to and includ- 

“VLPs LU ad BYE re Sa 2) ps TR ng ie ap ep ee RARE Be 2S RAN etree Seen 175,000 
REE Se ACR ISG sel ga adit byen cal +71} Raneon attic oles wt Ts eadioia Uh lee 97,300 
WV OUKING @amaralscaitnt nae. asta Bote bale losin Lowel bo! sabriexs sot Teena aaecs 350,000 
Balance, available for general corporate purposes......... ge Cr toa ie Ana 6,700 

$5,183,000 

Less: Portion of above being financed by proposed first real estate mortgage 
peer pishzation Maver sae ais, Sealontigg, oss. bores eel. 1,621,500 
$3,561,500 


The above costs are based, in most cases, upon the estimates of the architects and engineers 
preparing the plans and specifications for the proposed racetrack. The Company, and the architects 
and engineers, believe these estimates to be accurate but it is possible that actual construction could 
exceed such estimates and if this should occur the Company would have to secure additional financing 
to the extent of such excess. 


Until the proceeds of the sale of the shares offered hereby are used the Company intends to invest 
them in short term governmental securities. The revenues from such investment have been taken into 
consideration in determining the Company’s financing requirements. 


CAPITALIZATION 
The following table shows the debt and capital stock of the Company as at November 30, 1964 
and as adjusted to give effect to the sale of the shares offered hereby and to proposed first and second 


mortgages upon the real estate of the Company. Outstanding as 


of November 


Authorized 30, 1964 As Adjusted 

Debt: i aa gamerea peas as 
Long Term Debt 

Proposed first Mortgage (1)............. $1,621,500 —Q— $1,621,500 

Proposed second Mortgage (2)........ 800,000 —0— 800,000 


Outstanding as 
of November 


Authorized 30, 1964 As Adjusted 
Sundry Indebtedness 
Land purchase. agreement. ........45..+. $250,000 $250,000 —O— 
Note payable to stockholder............ 100,000 100,000 —)— 
Capital Stock: 

Common Stock, no par value............ 325,000 shs.(3) 294,000 shs. 294,000 shs. 
Class A Stock, $9 U.S. par value....... 350,000 shs, —0— 350,000 shs. 
Non-voting Class B Stock, $1 U.S. par 

vader. Se St Eee . beeen. oer 350,000 shs. —0— 350,000 shs. 


(1) The Mastan Company, Incorporated of New York, N. Y. has entered into a commitment to lend to the Company the 
sum of $1,621,500 ($1,500,000 U.S.) upon a note secured by a first mortgage on the Company’s racing plant and a pledge 
of the stock in the Company’s subsidiaries, payable in equal monthly installments over a period of five years with interest 
at 12% per annum. Such commitment runs until October 1, 1965 and is conditional upon the successful completion of 
the financing contemplated herein. The Company paid a fee of $81,100 ($75,000 U.S.) for such commitment and will 
pay a closing fee of $16,200 ($15,000 U.S.). 

(2) As of September 17, 1964 the Company entered into a contract with Minnesota Mining and Manufacturing of Canada 
Limited for installation of the synthetic surface on the Company’s proposed racing track described under ‘‘Construction 
of Plant and Equipment” herein for the sum of $900,000 payable $100,000 upon final acceptance of said installation and 
the balance payable in varying annual installments from December 31, 1966 to December 31, 1969 with interest at the 
rate of 6% per annum. The annual installments and interest in 1965, 1966, 1967, 1968 and 1969 will be not less than 
1% of the ‘‘ Annual Handle.”’ The balance will be secured by a second mortgage upon said real estate. 

(3) Includes 6,000 shares reserved for exercise of employee’s qualified stock option. See ‘‘Options”’ herein. 


HISTORY AND BUSINESS 
General 


The Company has acquired the controlling interest in the eleven companies referred to under 
“Racing Charters’? below. Each of these eleven companies is entitled, subject to the approval of the 
proper authorities, to conduct harness horse race meetings in Ontario, with pari-mutuel betting, for 
periods not excéeding 14 days in any one calendar year. In 1964 such approval was given for each of 
these companies to conduct 14 days of harness race meetings. As the Company did not have a track 
at which to use these racing days, the Company (and the previous owner of the eleven racing companies) 
leased the use of at least one of the racing days of each of the companies to other tracks for nominal 
fees in order to keep the charters active. 


Racing days for 1965 have not yet been assigned by the Ontario Racing Commission. The Company 
intends to make timely application for approximately sixty racing days in 1965 and, if such racing 
days are allotted, to conduct harness race meetings with pari-mutuel betting from approximately 
October 15 to December 15, 1965. Such meetings will be held at night, as is customary for harness 
racing. Racing days must be applied for on an annual basis and the Company intends to apply for 
154 racing days in each calendar year running from approximately January 15 to May 15 and October 15 
to December 15 in each year and to hold harness horse race meetings at night during such periods. 


The Company has entered into an agreement with each of the eleven racing companies for the use 
of its rights to conduct race meetings, with pari-mutuel betting, for an annual fee of $500. These 
agreements extend for a period of twenty years from September 28, 1964 and are renewable for an 
additional period of twenty years at the same fee. The amount of the fee was based upon the fee 
charged by other companies having similar arrangements. 
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Experience 


The Company has entered into a three-year employment contract with Mr. Sid E. Anton as 
General Manager of the Company. Mr. Anton, who has for the past six years been General Manager 
of Hazel Park Harness Raceway, in Hazel Park, Michigan, a suburb of Detroit, has heretofore served 
the Company as a consultant in planning its program. In addition to his experience as General Man- 
ager of Hazel Park Harness Raceway, Mr. Anton has served as Controller of Hazel Park Harness 
Raceway, was Controller of Wolverine Harness Raceway, Livonia, Michigan, for eight years, was 
Assistant Controller of Michigan Racing Association, Livonia, Michigan (a thoroughbred track) for 
two years and has served as General Manager of Wheeling Downs Harness Raceway, a subsidiary of 
Hazel Park Harness Raceway. Mr. Anton has also served as a consultant to Liberty Bell Park, Phila- 
delphia, Pennsylvania and Rosecroft Raceway, Washington, D. C. 


The principal organizers and stockholders of the Company include Messrs. Albert Siegel of Toronto, 
Ontario, William Rowe of Newton Robinson, Ontario and Lawrence H. LoPatin, of Detroit, Michigan. 


Mr. Siegel is sole stockholder, and for the past 19 years has been President, of The Elmwood 
Hotel Limited. The Elmwood Hotel Limited owns and operates a 105 unit motel and the Elmwood 
Casino both in Windsor, Ontario. The Elmwood Casino is the largest supper club in the Detroit area, 
having restaurant capacity for 1300 people, and presents entertainment featuring outstanding stars 
from all entertainment media. As president, Mr. Siegel is the managing executive of all operations of 
The Elmwood Hotel Limited and has sole responsibility for the selection and hiring of talent. It is 
anticipated that Mr. Siegel, in addition to acting as chief executive of the Company, will be responsible 
for the direction and management of the restaurant, bar and parking facilities of the Company. 


Mr. Rowe is General Manager of Rowelands Racing Stable in Newton Robinson, Ontario, an 
establishment of more than 100 standard bred horses, and has trained and driven horses at the major 
night harness racing tracks in northern New York State, Quebec and Ontario for the last 18 years. 
Mr. Rowe has for many years been a director of and is Vice-President of the Canadian Standard Bred 
Horse Society, an organization which is responsible for the registration of all Canadian harness horses 
and which sponsors the Standard Bred Horse Society Stake Series and the Annual Select Yearling Sales 
in Toronto, Ontario. It is anticipated that Mr. Rowe will be responsible for the Company’s relations 
with horsemen and will work with Mr. Anton in planning and implementing the Company’s program 
for obtaining good horses for its race meetings. Mr. Rowe also intends to race his horses at the Com- 
pany’s track. 


Mr. LoPatin is a self-employed real estate broker, developer and manager and mortgage broker. 
Mr. LoPatin has been, as an individual, corporate officer and partner, instrumental in the planning, 
financing, development, construction and management of residential subdivisions, shopping centers 
and apartment houses and the conversion and modernization of office buildings. Mr. LoPatin presently 
manages, among other properties, the Boulevard West Building, a 60,000 square foot office building 
in the New Center area of Detroit and the Gateway Center Building, a 100,000 square foot office 
building in downtown Detroit. Both of these buildings were acquired, financed, converted and/or 
remodeled and leased under the direct supervision of Mr. LoPatin as a General Partner of the com- 
panies owning them. It is anticipated that Mr. LoPatin will be responsible for the supervision of the 
planning and construction of the Company’s facilities and the planning, financing and construction 
of any future improvements or developments on the Company’s property. Mr. LoPatin has not pre- 
viously supervised the planning and construction of a race track. 
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Racing Charters 


Under Section 178 of the Criminal Code of Canada pari-mutuel betting on trotting or pacing 
races (harness races) is permitted only where such races are conducted by an association incorporated 
before March 20, 1912 (or May 19, 1947 if such association actually conducted race meetings between 
January 1, 1938 and May 19, 1947), or incorporated after such dates by special Act of Parliament of 
Canada or the legislature of a province. Racing with pari-mutuel betting is limited to fourteen days or 
nights of racing under each such corporate charter. Mr. William Rowe, one of the organizers of the 
corporation, acquired stock interests in eleven such corporations which were incorporated prior to 
March 20, 1912 and which had been revived by the Province of Ontario and approved by the Canada 
Department of Agriculture as meeting the requirements of Section 178 of the Criminal Code. With the 
exception of 8 shares of Almonte Driving Park Association Limited claimed to be owned by others, 
which ownership has not yet been established, Mr. Rowe's interest included all known stock interests 
in these corporations. Mr. Rowe granted to the Company an option to purchase his interests in these 
corporations and on August 27, 1964, the Company exercised such option and acquired Mr. Rowe’s 
interests for the sum of $175,000 which was paid $75,000 in cash and $100,000 by issuance of the 
Company’s promissory note payable on or before January 31, 1965. Mr Rowe’s interest in these cor- 
porations consisted of stock and monies owing to Mr. Rowe for advances made on their behalf. Under 
the terms of the agreement between the Company and Mr. Rowe for the acquisition of his interest 
in these corporations Mr. Rowe has the right to repurchase the stock for $100,000 if the financing 
contemplated herein is not successfully completed prior to January 31, 1965. Mr. Rowe’s direct cost 
for his interest in these corporations was $150,937.27. Of this sum $56,000 represents the purchase 
price of stock interests in seven of the corporations which Mr. Rowe acquired from his father on 
February 1, 1963 and the balance represents monies paid by Mr. Rowe to third persons for the acquisi- 
tion of the remaining four charters and for legal and other expenses in connection with the reviving 
and validation of all of the charters. The purchase price of the seven charters is represented by an 
unpaid note from Mr. Rowe to his father. 


The following table sets forth the stock ownership of the Company in the various corporations 
described. 


Number Number 

of Shares of Shares 

Name Outstanding Owned 
Aberdeen ‘frothne’and acing Vinitied=--... . | gee eee 240 142 
Almonte Driving Park Associaton .Cinnted..% -. Ste aq cai 60 52 
Amherstburg ‘Driving Park ‘Association United’... ra aes ee ee 1000 1000 
Chaton. Driving:Park:Asseciation Limited oe. J.\c0) Ie. 3 oe ee ae 100 100 
Deseronto: Driving Park Association \Limited)...[.¢aaee bs. ic. a cee sla 250 245 
Georgian“lurt Club Pinned: a7. Ae oe ee ee ee eee 135 109 
Picton: Driving Park Association Limited 2) . 2.a.)<c/o ee a ee. eae 20 20 
Preston’ Driving: Park Association, Limited)....o/.. (tee fee als 36 36 
Stratford\A thiétic: Company Limitedsen en 5 eerie pneeee  eeee 1000 655 
southern County. runteG lun Lintitede ac ctes: MMe ee cera 60 36 
Undermount Trotting, Club. Limited, sia) «ues. «. /ereenin Pete fee 600 370 


Neither the Company nor Mr. Rowe has been able to determine or locate the persons currently 
entitled to the ownership of the outstanding shares not acquired by the Company (except for the 
claimed ownership of 8 shares of Almonte Driving Park Association Limited mentioned above) not- 
withstanding diligent inquiry and search, including advertisement in newspapers of general circulation 
in the areas where the corporations previously operated. Although it appears that all of these corpo- 
rations had been inactive for many years prior to the revival of their charters in 1962 the outstanding 
minority stock interests are subsisting and, in most cases, will continue to subsist indefinitely. It is 
possible that at some future date the ownership of one or more of these interests might be established. 
In such event the owner would be entitled to all of the rights of a minority stockholder in the subsidiary 
corporation (but not in the Company) including the right to challenge the fairness of the agreement 
between the Company and the subsidiary corporation. The Company believes that the agreement is 
fair and that the fee provided for is consistent with the fees paid by others under similar agreements. 


Anticipated Sources of Revenue 


It is anticipated that the revenues of the Company will be derived principally from the following 
sources: commissions on pari-mutuel pools, admission charges, and income from restaurant, bar, 
parking and programs. 


It is expected that the Company’s commissions on pari-mutuel pools will constitute its largest 
single source of revenue. Under Canadian law the Company must distribute the pari-mutuel pool to 
the holders of winning tickets therein, less 151% per cent of the total deposits and less the ‘“‘breaks’’. Of 
such 151% per cent of total deposits the licensee pays 14 of 1 per cent to the Dominion of Canada, 6 
per cent to the province of Ontario (3 per cent of which payment is retained by the Company as a 
commission) and retains 9 per cent, plus the ‘‘breaks,’’ for its own use. The “‘breaks”’ consist of any re- 
mainder occurring in each calculation of a mutuel pool on a dollar basis and any odd cents over any 
multiple of five cents in the amount calculated on a dollar basis. The amount due to the holders of 
uncashed tickets is retained by the Company in perpetuity but the Company must maintain a ledger 
of uncashed tickets and honor such a ticket whenever presented. Pending presentation of such a ticket 
the Company may use such funds and retains the income derived therefrom. 


It is expected that the second largest source of revenues will be admission fees. The Company 
has tentatively decided that these will be $1.25 for general admission and $3.00 for club house admission. 
The Company does not presently intend to make any general distribution of passes but will limit 
them to representatives of news media and similar persons. The Company intends to charge 50¢ for 
parking and 35¢ for programs. 


It is at present the intention of the Company to operate its restaurant, bar and parking facilities 
itself rather than leasing them to a concessionnaire. It is anticipated that these facilities will be under 
the direction and management of Mr. Albert Siegel, one of the organizers of the Company whose experi- 
ence in this field is set forth under the caption ‘“‘History and Business”’. 


The Company has no operating history and its revenues will necessarily depend upon the number 
of people attending its race meetings and general economic conditions in the area. Attendance will 
be affected by, among other things, weather conditions and competition. 


9g 


Location 


The Company has contracted with Morton Chemical of Canada, Limited to purchase two hundred 
acres of land (more or less) on The Queen’s Highway 18 in Ojibway, Ontario, a suburb of Windsor, for 
the sum of $300,000. The Company has paid the sum of $50,000 on the purchase price and will pay 
the balance thereof, which is due on or before August 27, 1965, out of the proceeds of this offering. 
It is the opinion of counsel for the Company that upon payment of the balance of the purchase price 
and receipt of a deed from the seller, free and clear of a presently existing mortgage on the property 
which the seller has covenanted to remove at or prior to payment of the balance of the purchase price, 
fee simple title to the property will be in the Company free of encumbrances except certain easements 
for public utilities and drainage purposes and the reservation of mines and minerals hereinafter set 
forth. Under the contract with Morton Chemical of Canada, Limited, title to the soluble mineral salts 
and mines thereof on the land being purchased by the Company is retained by The Canadian Rock 
Salt Company, Limited, but without right of surface entry for any purpose. The known mineral deposits 
on the land consist of salt and it is the opinion of the engineers for the Company that subsurface mining, 
if any, for such mineral would have no effect on the utility of the land for the Company’s purposes. 
None of the organizers or promoters of the Company has any interest in either Morton Chemical of 
Canada, Limited or Canadian Rock Salt Company, Limited. 


The Company’s real estate is located on a major four lane highway south of Windsor approxi- 
mately 6 miles from downtown Detroit and is accessible from Detroit via the Detroit-Windsor Tunnel, 
located in downtown Detroit, and the Ambassador Bridge, located approximately 2 miles south of 
downtown Detroit. United States citizens and vehicles may freely cross the border to Ontario without 
necessity of passport, visa or any other permit. The Detroit-Windsor Tunnel and the Ambassador 
Bridge are both readily accessible from all major highways into the Detroit area and all Interstate 
Highways in the State of Michigan. All major highways into the Detroit area and all Interstate High- 
ways in the State of Michigan either terminate in downtown Detroit or interconnect with the Detroit 
Expressway system terminating in downtown Detroit. The map on the following page shows the location 
of these highways together with the location of the Company’s property. The Detroit-Windsor Tunnel 
and Ambassador Bridge charge a toll of 60¢ for car and driver and 10¢ for each passenger. Bus service 
from downtown Detroit to downtown Windsor is available via the tunnel bus for 25¢ per ride or 4 
tokens for 90¢. There is presently no bus service from downtown Windsor to the Company’s proposed 
track but the Company will seek extension of Windsor city bus service to the track after it commences 
operations. The Company is unable to determine whether such extension will be made. 


The Company’s property lies within 6 miles of the hub of a metropolitan area containing approxi- 
mately 4,000,000 people. In 1960 the Urbanized Area of Detroit contained 3,537,709 people*. In addi- 
tion approximately 300,000 people live in the metropolitan area of Windsor. This entire area is within 
a radius of approximately 35 miles from downtown Detroit and the majority of it is within a radius 
of approximately 20 miles from downtown Detroit. 


In addition to the above described property the Company presently maintains offices at 150 King 
Street, West, Toronto, Ontario. These offices consisting of approximately 860 square feet are leased for 
a period of 3 years from July 15, 1964 at a rental of $270.00 per month. It is anticipated that after 
completion of construction of the Company’s proposed racing plant the main office of the Company 


*United States Census of Population: 1960 
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will be located at Ojibway, Ontario and the premises in Toronto will be maintained as a Toronto office. 
In addition to the rental specified above the Company agreed to renovate and redecorate the premises 
at a cost of $2,376.43. The Company has spent in excess of this amount for such purpose. 


Competition 


There are presently three race tracks in the Detroit-Windsor area which conduct harness races. 
These are Wolverine Harness Raceway located in Livonia, Michigan, a suburb on the West side of the 
City of Detroit, approximately 19 miles from downtown Detroit, Hazel Park Harness Raceway located 
in Hazel Park, Michigan, a Northeastern suburb of Detroit, approximately 12 miles from downtown 
Detroit and Northville Downs located in Northville, Michigan, approximately 23 miles from downtown 
Detroit. Wolverine Harness Raceway has conducted harness race meetings yearly since 1950 and during 
1964 conducted a harness race meeting of 50 days from April 10 to June 6. Hazel Park Harness Raceway 
has conducted harness race meetings yearly since 1953 and during 1964 conducted a harness race meet- 
ing of 53 days from August 4 to October 3. Northville Downs has conducted harness race meetings yearly 
since 1944 and during 1964 conducted a harness race meeting of 48 days from June 8 to August. 1. 


It is the belief of the Company that its enclosed grandstand and synthetic surfaced track, as 
described herein under ‘“‘Construction of Plant and Equipment’’, will permit it to operate at any time 
of the year and the Company intends to hold its harness race meetings primarily during the periods of 
the year when no harness race meetings are presently conducted at any of the tracks in the Detroit area. 


In addition to the harness racing described, thoroughbred races are held on the tracks used by 
Wolverine Harness Raceway and Hazel Park Harness Raceway but these races are not presently con- 
ducted during a majority of the period during which the Company proposes to conduct race meetings. 
Thoroughbred races in Michigan are held in the afternoon and each of the Detroit area tracks presently 
conducts harness race meetings at night during the period that the other is conducting thoroughbred 
races in the afternoon. 


The closest major harness race tracks to the Company’s proposed track, in the Province of Ontario, 
are located in Toronto and Ft. Erie, Ontario at a distance of 233 and 249 miles, respectively, from 
Windsor. There is also a harness race track in London, Ontario at a distance of 116 miles from Windsor 
at which harness races with pari-mutuel betting are held annually for approximately 70 days. The 
track at London has an open grandstand seating approximately 3,000 persons. It has no dining room 
or clubhouse facilities or modern stables. 


The Company’s success will depend in great part on its ability to obtain good horses for its races 
and there is at the present time strong competition for good horses. The availability of sufficient horses 
and patrons to justify an increase in the number of harness racing days allotted for 1964 was taken 
into consideration by the Ontario Racing Commission in granting harness racing days for 1964 to the 
associations now owned by the Company. It is the belief of the Company that there are sufficient 
horses in Ontario to supply good horses for all of the tracks in Ontario, including the Company’s 
proposed track. In addition the Company hopes to attract horses from the United States. Registered 
racing stock may be transported between the United States and Canada for racing purposes by regis- 
tration and health inspection. Mr. Rowe, one of the organizers of the Company, has raced his horses 
in both the United States and Canada for many years without difficulty. It is the belief of the Company 
that during the period of the year in which it proposes to hold race meetings a substantial number of 
horses are in winter training or winter stables, due to the limited number of race meetings held during 
this portion of the year, and that additional horses are stabled at various tracks which are operating. 
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The Company believes that such factors as the experience of Messrs. Anton and Rowe and their 
relationship with horsemen, racing at times of the year when no other tracks are in operation in the 
Detroit-Windsor area and the use of a synthetic surfaced track will enable it to obtain good horses 
for its races. 


The Company intends to offer a minimum purse of $500 per dash and total purses equal to 40 
per cent of the mutuel handle commissions, exclusive of breakage. Other Detroit area tracks offer 
aggregate purses of 38 per cent of mutuel handle commissions, including breakage and minimum purses 
per dash of $700 to $900. However the Company believes that by racing at the times of the year when 
these tracks are not in operation it will not need to match these guarantees. No Ontario track presently 
guarantees a minimum percentage of the mutuel handle commissions in total purses. The Company 
is required by regulation to offer in purses a “proper proportion’”’ of its revenues from gate receipts 
and mutuel handle commissions. 


Federal and Provincial Regulation of Harness Racing and Pari-Mutuel Betting 


Under the Racing Commission Act the Ontario Racing Commission is granted broad powers to 
govern, direct, control and regulate horse racing in Ontario in any or all of its forms including licens- 
ing of race tracks and all owners, trainers, drivers, jockeys or other persons employed at race tracks. 
The Commission has the power to refuse to grant any license or to suspend or revoke any license for 
conduct that it considers to be contrary to the public interest. The Ontario Racing Commission has 
issued Rules of Racing governing conduct of horse races in all its details except betting. 


Under the Criminal Code of Canada pari-mutuel betting is carried on under a system approved 
by the Minister of Agriculture of Canada and operated under the supervision of an officer appointed 
by him. Under the authority of the criminal code the Minister of Agriculture has issued Running 
Horse Regulations governing all phases of pari-mutuel betting including equipment, personnel, photo 
finish equipment, film patrol equipment, handicapping, distribution of pools, post time, closing of 
betting etc. These regulations also provide for betting features which include daily doubles and quinellas. 
Equipment for pari-mutuel betting is supplied by the operator of the race track, subject to approval 
of the representative of the Minister of Agriculture, but supervision of the betting and the operation 
of photo finish cameras and film patrol is provided by the Department of Agriculture, This service 
together with saliva and urine testing of horses is provided by the Federal government out of the 14 of 
1 per cent of pari-mutuel pools paid to it. 


The statements made herein with respect to Federal and Provincial regulation of racing do not 
purport to be complete but are qualified in their entirety by reference to the aforementioned legislation 
and regulations. 


Canadian Income Taxes 


DIVIDENDS 


Under the Canada—U.S. Tax Convention and the Income Tax Act of Canada, 15% of dividends 
payable by Canadian corporations to U. S. citizens or persons resident in the U. S. are withheld. Under 
the U. S. Internal Revenue Code, income taxes paid or accrued to a foreign country are deductible 
from gross income in the same manner as domestic, state and local taxes or, in lieu of such deduction, 
taxpayers have an annual election to credit the foreign taxes against the income tax due to the United 
States. A credit cannot be claimed for one foreign tax and a deduction for another. 
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The amount of foreign tax credit which may be taken by a taxpayer is subject to alternative 
limitations: 


1. Individual Country Limitatton—Under this limitation, which is applied separately with regard 
to each foreign country, the credit for taxes paid or accrued to such foreign country is restricted to 
the same proportion of the U. S. tax against which credit is taken as the taxpayer’s taxable income 
from sources within such country bears to his entire taxable income for the year. 


2. Overall Limitation—A taxpayer may elect to claim an overall limitation in the event he re- 
ceives income upon which taxes have been paid to more than one foreign country. Under this limitation, 
the credit with respect to all taxes paid or accrued to all foreign countries is limited to the same pro- 
portion of the U. S. tax against which the credit is taken as the taxpayer’s income from all sources 
outside the United States bears to his entire taxable income for the year. 


WINNINGS 


No Canadian income taxes are payable upon winnings of bettors who are non-residents of Canada, 
unless such persons are in the business of betting in Canada, and there is no restriction on removal of 
such winnings from Canada to the United States. 


Canadian Succession Duties 


No Ontario succession duty is imposed on shares of stock of Ontario corporations owned by a non- 
resident if the certificates for the shares are situated outside of Ontario at the date of death and such 
shares are transferred upon a register located outside of Ontario. The Company has appointed National 
Bank of Detroit as transfer agent for its shares in the United States. However, a succession duty release 
must be obtained by application to the Ontario succession duty office. 


Canadian Estate tax is imposed on shares of stock in a company incorporated in any jurisdiction in 
Canada regardless of the location of certificates but under the Canada-U.S. Tax Convention Canadian 
property of a decedent who was a citizen of or domiciled in the United States, up to a value of $15,000 
is exempt from Estate Tax. However, a release must be obtained by the filing of a non-resident Estate 
Tax Return. 


U.S. Interest Equalization Tax 


The interest equalization tax is a temporary excise tax, effective through December 31, 1965, 
imposed on acquisition by a U.S. person of stock of a foreign issuer or a debt obligation of a foreign 
obligor, if such obligation has a period remaining to maturity of 3 years or more. When necessary to 
avoid a threat to international monetary stability, the President, under the law, may from time to 
time determine, subject to such limitations on amounts, classifications, or time periods as he may 
specify, that the tax shall not apply to acquisitions by a U.S. person of original or new stock or debt 
obligations of a particular foreign country. Under this authority, the President has issued an Executive 
Order excluding from the tax the acquisition of original or new Canadian stock or debt obligations, 
provided that notice of acquisition is filed. Notice of acquisition will be filed on behalf of each pur- 
chaser hereunder by the Underwriter. 
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CONSTRUCTION OF PLANT AND EQUIPMENT 


The Company has entered into an agreement with Giffels Associates Limited, Consulting 
Engineers, to design a modern racing plant for the Company’s property. To date all preliminary site 
studies and surveys have been completed including soil bearing tests, location of utilities and test 
borings. Working drawings for structural steel work have been completed, tenders for bids thereon 
issued and a portion of the structural steel fabricated. Plans for installation of the synthetic track 
surface have been completed and working drawings on all other phases of construction are in process. 


Track 


The track will be a five furlong track 80 feet wide and will be surfaced with Tartan Brand sur- 
facing material, a specially compounded material designed by Minnesota Mining & Manufacturing 
Company to create a uniform, resilient, rugged, non-slip surface that has excellent wear and weathering 
characteristics. It is claimed by the manufacturer that this material will provide a track which is 
impervious to varied weather conditions, will eliminate almost all maintenance and improve visibility 
for night racing due to better light reflection. Tartan Brand surfacing material is presently being used 
on one harness racing track in the United States and another one is under construction. Representatives 
of the Company have examined the one synthetic harness racing track presently in use, at Washington, 
Pennsylvania, and it is the belief of the Company that the results of harness racing on this surface 
have been satisfactory. This track has been in use for only two years and accordingly the results of 
use of this surface over an extended period cannot be determined, but the Company is informed that 
the manufacturer has tested this surface extensively over a period of several years with satisfactory 
results. 


The Company has entered into an agreement with Minnesota Mining and Manufacturing of 
Canada Limited for the installation of this synthetic surface (see ‘‘Capitalization’’ herein). The con- 
tract provides, among other things for installation of the surface on or before June 30, 1965 and that 
for a period of 5 years following final acceptance thereof the manufacturer will furnish all labor, super- 
vision, equipment and materials to heal and repair cuts, tears, gouges, cracks, holes and delaminations 
in the surface and to maintain overall structural integrity thereof unless such surface shall have been 
damaged by misuse, defects in the subsurface, Acts of God or vandalism. 


The track will be lighted by color corrected mertury vapor lights. 


Grandstand and Clubhouse 


The grandstand will be 300 feet long and completely enclosed and heated. It will seat 2,000 people 
on its lower level, with an apron to accommodate 8,000 standees and will have a clubhouse on the 
upper level which will be both heated and air-conditioned. The clubhouse will run the entire length of 
the grandstand and will seat 400 terraced diners and 600 additional patrons in upholstered seats in 
the adjacent area. The clubhouse will be serviced by escalators from the lower area and will have a 
kitchen and bar. 


Barns and Paddock 


Fifteen completely winterized barns will accommodate 600 horses and will include heated tack 
rooms. The paddock will include the Racing Secretary’s office, veterinarians’ and judges’ quarters, 
blacksmith shop and all other ancillary facilities. Construction of the barns from fiberglass plastic 
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to reduce maintenance costs and fire hazard is presently under consideration. Final cost figures on the 
construction of the Company’s facilities will be a determinative factor in whether this type of con- 
struction or standard construction is used. 


Drivers’ Stand 


There will be locker rooms and a cafeteria for drivers on the lower level of the grandstand and the 
upper level will house a horsemen’s lounge. 


Parking and Landscaping 


Public parking facilities will be provided for 3,000 automobiles and the area will be landscaped. 


DESCRIPTION OF CAPITAL SECURITIES 


The authorized capital of the Company consists of 325,000 shares of Common Stock of which 
294,000 shares were outstanding as of November 30, 1964, and 350,000 shares each of Class A and 
Non-voting Class B stock, offered hereby, of which none is outstanding. 


CLASS A STOCK 
Dividends 


The Class A stock is entitled to a cumulative preferential dividend of 60¢ U.S. per share per year 
payable quarterly on the first day of January, April, July and October in each year and to participate 
equally, share for share, with the Class B and Common stock in all other dividends declared during 
any year until an aggregate of $3,150,000 U.S. has been paid in dividends to the holders of Class A 
and Class B shares and the Class B stock has been redeemed. After the Class B stock has been redeemed, 
the Class A stock is entitled to a cumulative preferential dividend of 60¢ U.S. per share, per year, 
payable as above, and, after payment of a non-cumulative dividend of 20¢ U.S. per share, per year, to 
the holders of Common shares, to participate equally, share for share, with the Common stock in all 
other dividends which may be declared during any year. The cumulative preferential dividends upon the 
Class A stock will accrue from January 1, 1965 (or the date of issuance of shares, whichever is later) 
although it is anticipated that the Company will not have earnings from which to pay such dividends 
until some time after commencement of operations and there is no assurance that the Company will 
ever have profits or funds from which to pay such dividends. 


Liquidation 


In the event of liquidation, dissolution or winding up of the Company, the holders of Class A shares 
are entitled to receive, prior to any other distributions, a sum equal to the amount paid up on the 
Class A shares ($9 U.S. per share) plus accrued cumulative dividends, whether or not declared, and, 
after payment to the holders of Class B shares (if the same shall have not then been redeemed) of the 
amount paid up on the Class B shares ($1 U.S. per share) and payment to the holders of Common 
shares of the amount paid up thereon, to share equally with the Common shares and the Class B 
shares (if the same shall not have been then redeemed), share for share, in all other distributions. If 
the Class B stock shall have been redeemed prior to such liquidation, dissolution or winding up, the 
holders of Class A shares, after payment of the amount paid up thereon and the payment of the amount 
paid up on the Common stock, are entitled to share equally with the Common stock, share for share, 
in all other distributions. 
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Voting 


The Class A stock, voting as a class, is entitled to elect a maximum minority of the Board of 
Directors unless the Company shall not have net earnings, before taxes, of at least $200,000 for the 
year ending December 31, 1968 in which event the Class A stock, voting as a class, shall thereafter 
be entitled to elect a minimum majority of the Board of Directors. The Class A Stock is also entitled 
to one vote per share on all other matters including election of the balance of the Board of Directors. 
If at any time after December 31, 1965 the Company shall have failed to pay, in the aggregate, the full 
amount of eight quarterly preferential dividends on the Class A shares, the Class A stock, voting as a 
class, shall be entitled to elect a minimum majority of the Board of Directors and to two votes per 
share on all other matters including the election of the balance of the Board of Directors until all arrear- 
age in the payment of preferential dividends on the Class A shares shall have been paid in full. The 
deletion or variance of any preference, right, condition, restriction, limitation or prohibition attaching 
to the Class A shares or the creation of preference shares ranking in priority to or on a parity with the 
Class A shares must be approved by at least 24 of the votes cast at a meeting of the holders of Class 
A shares called for that purpose. 


The Letters Patent of the Company presently provide for a quorum for meetings of Class A 
shareholders of 144 of the outstanding Class A shares. The Company will present to the first meeting 
of Class A shareholders a Special Resolution for approval of increasing such quorum to a majority of 
the outstanding Class A shares. 


NON-VOTING CLASS B STOCK 
Dividends 


After all cumulative preferential dividends on the Class A shares shall have been paid, the Class B 
stock is entitled to participate equally with the Class A stock and the Common stock, share for share, 
in all other dividends which may be declared in any year. 


Liquidation 


In the event of liquidation, dissolution or winding up of the Company the holders of Class B shares 
are entitled to receive, after payment of a sum equal to the amount paid up on the Class A shares 
($9 U.S. per share), a sum equal to the amount paid up on the Class B shares ($1 U.S. per share) and, 
after payment to the holders of Common shares of the amount paid up thereon, to participate equally 
with the Class A stock and Common stock, share for share, in all other distributions. 


Redemption 


The Class B stock may be redeemed by the Company for the sum of $1 U.S. per share at any time 
after an aggregate of $3,150,000 U.S. has been paid in dividends to the holders of Class A and Class B 
shares. The sum of $3,150,000 and the aggregate redemption price ($350,000) equals the total purchase 
price of the units offered hereby. 


Voting 


The Class B stock is not entitled to vote on any matter. 
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COMMON STOCK 
Dividends 


After payment in full of all preterential dividends on the Class A stock, the Common stock is en- 
titled to participate equally with the Class A and Class B stock (so long as the Class B stock remains 
outstanding), share for share, in all other dividends declared during any year. After the Class B stock 
shall have been redeemed, as above described, the Common stock shall be entitled to a non-cumulative 
dividend of 20¢ U.S. per share per year whenever all cumulative preferential dividends on the Class 
A stock shall have been paid and thereafter to participate equally with the Class A stock, share for 
share, in all other dividends which may be declared during any year. 


Liquidation 


After payment of a sum equal to the amount paid up on the Class A and on the Class B shares (if 
the Class B stock shall then be outstanding) the Common stock is entitled to receive the amount paid 
up thereon and thereafter to participate equally with the Class A and Class B stock (or with the Class 
A stock only if the Class B stock shall have been redeemed), share for share, in all other distributions. 


Voting 


The Common stock is entitled to two votes per share on all matters including the election of 
Directors. 


No holder of any security issued by the Company is entitled to any preemptive rights to purchase 
other securities issued by the Corporation. The Company does not have cumulative voting. 


ORGANIZATIONAL TRANSACTIONS 


On May 24, 1962 the Province of Ontario issued Letters Patent incorporating Windsor Raceway 
Holdings Limited, on May 27, 1964 it issued Supplementary Letters Patent changing the capital struc- 
ture of the Company and converting it to a private company and on August 28, 1964 and October 
9, 1964 it issued Supplementary Letters Patent changing the Company back to a public company 
and authorizing the capital structure described herein. On or before January 24, 1964, 200,000 shares 
of the presently authorized Common Stock of the Company were acquired by Messrs. Albert Siegel, 
William Rowe, Lawrence H. LoPatin, George E. Kawamoto and Abe S. Green for an aggregate purchase 
price of $2,042.43. On August 22, 1964 Messrs. Siegel, Rowe and LoPatin acquired 34,000 shares of 
Common Stock for an aggregate purchase price of $400.00. And on August 24, 1964 Messrs. Siegel, 
Rowe, LoPatin, Kawamoto and Green acquired an aggregate of 27,348 shares of Common Stock for 
an aggregate purchase price of $235,322.54. 


Between August 24 and August 28, 1964 32,652 shares of the Common Stock of the Company 
were purchased by eleven persons for an aggregate cash purchase price of $161,578.22. None of these 
persons were directly or indirectly involved in the founding and organizing of the Company nor are 
connected with the Company in any capacity. 


Messrs. Albert Siegel, 150 King St. West, Toronto, Ontario, William Rowe, Newton Robinson, 
Ontario, Lawrence H. LoPatin, 2990 West Grand Blvd., Detroit, Michigan, George E. Kawamoto, 
46 Selden, Detroit, Michigan and Abe S. Green, 17521 Westland, Southfield, Michigan. may be deemed 
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‘‘Promoters’’ of the Company as that term is defined under the Securities Act of 1933, as amended. 
Mr. Siegel is President and a Director of the Company, Mr. Rowe is Vice-President and a Director 
and Mr. LoPatin is Vice-President, Treasurer and a Director. Messrs. Kawamoto and Green are no 
longer connected with the Company in any capacity. 


MANAGEMENT 


Officers and Directors 


The directors and executive officers of the Company as of November 30, 1964 are as follows: 


PDE M EG ICCC ear ees ies ins TERE Cee wae President and Director 
150 King St. West 
Toronto, Ontario 


Willian. Rowe 2 0415. 2055 .2hom% Oye). 226 Ou. guruh Vice President and Director 
Newton Robinson, Ontario 


MaweenceihLoPa ting Been! 3. iaflbh.asi oo x Vice President, Treasurer 
2990 West Grand Blvd. and Director 
Detroit, Michigan 


WieSakopertson a) A Gees... . Lae Secretary and Director 
250 University Ave. 
Toronto, Ontario 


MichaclelesPatrick:ih. ines. lesask doris. eke eteee 2 orf Director 
City Hall 
Windsor, Ontario 

OMe VeStOUAL eee ce. . eet ene cr Director 


2412 Buhl Bldg. 
Detroit, Michigan 


Hugh Gi iPikessaA et. Gh ae eae K 0. epee Hes Director 
1316 Penobscot Bldg. 
Detroit, Michigan 


ALBERT SIEGEL has for the past five years been president of The Elmwood Hotel Limited. Mr. 
Siegel has also served as an officer of Siegel Hotels Limited and National Automatic Vending Company. 
A more complete description of Mr. Siegel’s background is included under ‘‘History and Business” 
herein. 


WILLIAM Rowe has for the past five years been general manager of Rowelands Stables. He is 
also a director of television station CFTO in Toronto. A more complete description of Mr. Rowe’s 
background is included under ‘‘History and Business” herein. 


LAWRENCE H. LoPartTIN is a self-employed real estate broker, developer and manager and mort- 
gage broker. During the past five years Mr. LoPatin’s associations as an officer, proprietor or partner 
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include L. H. LoPatin and Company, Twenty-Nine Ninety Building Co., Eleven-O-One Building 
Company, Midwest Development Company, Ford-Tel Co., and Capital Advisory, Inc. A more com- 
plete description of Mr. LoPatin’s background is included under “History and Business” herein. 


W. S. RoBERTSON has been a practicing solicitor in Toronto, Ontario for the past five years. Mr. 
Robertson is a partner in the firm of Borden, Elliot, Kelley & Palmer, counsel for the Company. 


MICHAEL J. PATRICK has for the past five years been Mayor of Windsor, Ontario. Mayor Patrick 
did not seek re-election on December 7, 1964 and will leave office on December 31, 1964. 


JoHN H. WEsTPHAL has been a practicing attorney in Detroit, Michigan for the past five years. 
Mr. Westphal is a partner in the firm of Dean, Coon & Westphal, counsel for the Underwriter herein 
and is a Director of the Underwriter. 


HuGu G. PIKE is presently a senior vice-president and a Director of Armstrong Jones and Com- 
pany, the Underwriter herein, and during the past five years has also served as midwestern sales 
manager for American Funds Distributors and as a salesman for E. F. Hutton & Co. 


There are presently two vacancies on the Board of Directors and it is anticipated that Mr. Sid E. 
Anton, 7475 Parkstone Lane, Birmingham, Michigan, will be elected a Director to fill one of these 
vacancies. A description of Mr. Anton’s occupations during the past five years is set forth under the 
caption ‘“‘History and Business”’ herein. 


Remuneration 

No officer or director of the Company received during the Company’s fiscal year ended Decem- 
ber 31, 1963, or will receive during the Company’s current fiscal year, direct aggregate remuneration 
in excess of $20,000 U.S. per year but Messrs. Albert Siegel and Lawrence LoPatin will receive remuner- 
ation from the Company at.the rate of $25,000 U.S. and $20,000 U.S. per year, respectively, based on 
the current rate of exchange, commencing November 1, 1964 and Mr. Sid E. Anton will receive re- 
muneration from the Company at the rate of $25,000 U.S. per year commencing December 1, 1964. 
The aggregate annual remuneration of all persons who are presently holders of common stock will not 
exceed $60,000 U.S. until the holders of Class A and Class B shares shall have received dividends in an 
aggregate amount of $3,150,000 U.S. and the Class B shares have been redeemed. 


All officers and directors as a group will receive direct aggregate remuneration during the Com- 
pany’s next fiscal year at the rate of $80,000 U.S. based upon the current rate of exchange. 


OPTIONS 


On August 22, 1964 Mr. Sid E. Anton was granted an option to purchase 6,000 shares of the 
Company’s Common Stock at a price of $.10 U.S. per share exercisable after December 15, 1964 and 
on or before December 15, 1965. The option is non-transferable, terminates in the event of voluntary 
termination of employment and is subject to stockholders’ approval. No disposition of stock acquired 
may be made for three years after exercise. The remaining 25,000 shares of authorized and unissued 
Common Stock of the Company are available for the granting of additional options but the Company 
presently has no plans for the issuance of such options. No options will be granted to any person who is 
presently a holder of Common stock until the holders of Class A and Class B shares shall have received 
dividends in an aggregate amount of $3,150,000 U.S. and the Class B shares have been redeemed. 
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PRINCIPAL STOCKHOLDERS 


The following table sets forth as of November 30, 1964 the securities of the Company owned of 
record or beneficially by each person who owns of record or beneficially more than 10% of any class 
securities and by all Directors and Officers as a group. 


Type of Ownership and Amount Owned 


Per- Per- Per- 
Beneficially cent of Record cent of Record and cent of 
Names and Addresses Title of Class Only Class Only Class Beneficially Class 
Albert Siegel 
150 King St. West 
soronto, Ontario... .... Common Stock 4(1) 0 125,162 42.57 
W. G. Dingwall 
4 King St., West 
‘Toronte, Ontarior...ccu. Common Stock 0 38,636(2) 13.14 0 
Lawrence H. LoPatin 
2990 West Grand Blvd. 
Detroit, Michigan......... Common Stock 0 0 33,788 11.49 
Amount Beneficially Per Cent 
Title of Class Owned of Class 
All Directors and Officers as a group... ....... Common Stock 185,450 63.08 


(1) Transferred to Messrs. Patrick, Robertson, Pike and Westphal as director’s qualifying shares. 

(2) These shares, which are held in trust by Mr. Dingwall for the benefit of members of the family of Mr. William Rowe, 
an officer and director of the Company, were originally acquired by Mr. Rowe and sold to Mr. Dingwall, as trustee, 
at Mr. Rowe’s cost. 


TRANSACTIONS WITH AFFILIATED PERSONS 


On August 27, 1964 the Company purchased from Mr. William Rowe, an officer and director 
of the Company, his interest in eleven corporations for the sum of $175,000 as more particularly des- 
cribed under the caption ‘‘Racing Charters’’ herein. 


On August 21, 1964 the Corporation entered into employment agreements for a period of 
two years commencing November 1, 1964 with Messrs. Albert Siegel, Lawrence H. LoPatin and 
William Rowe, officers and directors of the Company, providing for annual salaries of $27,000, $21,600 
and $10,800 respectively. These agreements also provide for payment of reasonable expenses of the 
employees, payment of their salaries for six months if incapacitated and contain non-competition 
clauses in the event of termination of employment. 


On August 22, 1964 the Company entered into an employment agreement with Mr. Sid E. Anton, 
a person designated to become a Director, as General Manager of the Corporation at a salary of 
$25,000 U.S. per year which agreement also provides for the payment of the reasonable expenses of 
Mr. Anton, fringe benefits as may be granted to other employees, the election of Mr. Anton as a 
director of the Company and the granting of an option to Mr. Anton as described under the caption 
“Options” herein. 


Mr. Anton, as General Manager, will devote substantially all of his time to the Company’s affairs. 
It is anticipated that during the construction period both Mr. Siegel and Mr. LoPatin will devote a 
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majority of their time to the affairs of the Company. Thereafter, Mr. Siegel will devote a major portion 
of his time to the Company’s affairs but Mr. LoPatin may devote progressively smaller amounts of his 
time to the Company’s affairs. 


UNDERWRITING 


Armstrong Jones and Company, Detroit, Michigan, has agreed, pursuant to the Underwriting 
Agreement, a copy of which is filed as an exhibit to the Registration Statement, to exert its best efforts 
to sell all, but not less than all of the shares of the Class A and Class B stock of the Company offered 
hereby, at the subscription price. The Company will pay to the Underwriters a sum equal to 15% of 
the selling price of the shares offered hereby as a commission. The Underwriter will offer part of said 
shares to selected dealers at the public offering price and allow such dealers a concession of 80¢ U.S. 
per unit of one Class A and one Class B share. 


FINDER’S FEE 
A finder’s fee of $35,000 U.S. will be paid to Walston & Company by the Underwriter. Walston & 
Company’s services consisted of locating the Underwriter for the Company and introducing it to the 
Company. In addition Walston & Company assisted in determining acceptable terms for the public 
sale of the shares offered hereby and in negotiating the terms of the Underwriting Agreement. 


LITIGATION 
The Company knows of no litigation pending or threatened against it. 


TRANSFER AGENTS AND REGISTRARS 


Guaranty Trust Company of Canada, Toronto, Ontario is Principal Transfer Agent and Registrar 
for all classes of the Company’s stock and National Bank of Detroit, Detroit, Michigan is Transfer 
Agent and City National Bank of Detroit, Detroit, Michigan is Registrar for all classes of the Company’s 
stock in the United States. 


ANNUAL REPORTS 


The Company will furnish stockholders with annual reports of its affairs certified by independent 
public accountants. 


LEGAL OPINIONS AND EXPERTS 


Legal matters in connection with the Class A and Class B stock offered hereby have been passed 
upon for the Company by Messrs. Borden, Elliot, Kelley & Palmer, 250 University Avenue, Toronto 
1, Ontario and for the Underwriter by Messrs. Dean, Coon & Westphal, 2412 Buhl Building, Detroit 
26, Michigan. 


Messrs. Armstrong, Helm, Marshall & Schumann, 3400 Penobscot Building, Detroit 26, Michi- 
gan, have acted as special securities counsel for the Company in connection with the registration of 
the Class A and Class B stock offered hereby under the Securities Act of 1933, as amended. 


The financial statements included herein and in the Registration Statement have been examined 
by White, Bower & Prevo, 2472 First National Bldg., Detroit 26, Michigan, independent certified public 
accountants, whose opinions thereon appear elsewhere herein, and have been included herein in reliance 
on the opinions of such firm and on the authority of such firm as experts in auditing and accounting. 
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ACCOUNTANTS’ REPORT 


Board of Directors, 

Windsor Raceway Holdings Limited, 
150 King Street, West, 

Toronto, Ontario. 


We have examined the balance sheet of Windsor Raceway Holdings Limited 
(an Ontario corporation) as of August 28, 1964 and the related statement of cash 
receipts and disbursements for the period from May 24, 1962 (date of incorporation) 
to August 28, 1964. Our examination was made in accordance with generally accepted 
auditing standards, and accordingly included such tests of the accounting records 
and such other auditing procedures as we considered necessary in the circumstances. 


In our opinion, the accompanying balance sheet and statement of cash receipts 
and disbursements present fairly the financial position of Windsor Raceway Holdings 
Limited at August 28, 1964 and the cash receipts and disbursements for the period 
from May 24, 1962 to August 28, 1964, in conformity with generally accepted 
accounting principles applied on a consistent basis. 


We have reviewed the pro forma balance sheet as of August 28, 1964 of Windsor 
Raceway Holdings Limited. In our opinion, such pro forma balance sheet presents 
fairly the financial position of Windsor Raceway Holdings Limited as of August 28, 
1964, in conformity with generally accepted accounting principles applied on a con- 
sistent basis after giving effect to the transactions referred to in Footnote 1. 


WHITE, BOWER & PREVO 


Certified Public Accountants 


Detroit, Michigan, 
December 15, 1964. 
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WINDSOR RACEWAY HOLDINGS LIMITED 


(an Ontario corporation) 


BALANCE SHEETS 


Balance 
Sheet 
as of 
August 28, 
1964 
ASSETS 
Current assets: 
Cash: inv bank ccinks. A. oot adt ee eee... re sci hate $ 71,760.70 
Common stock subscription receivable—Note A................. 72,000.00 
Total'currenteasseton) cho. SAP POU {Cheeta io. Bes $143,760.70 
Real estate, construction in progress and equipment, at cost— Note B: 
Land=Note iitnougs, BA. boetegt.ticua Jyh ig eee 301,000.00 
Construction in progress: 
Architectural and engineering services.........0.5......00065 89,065.09 
StouCcturahsteel a. Oe cok AP eet vas Mean oy et aren calle cubase aes 25,000.00 
Equipment and wniscellaneousiae), 2G5.22)90o) See ee eae 7,542.60 
Funds to be used for construction and related costs............ 
Investment in and advances to subsidiaries, at cost—Note D........ 175,000.00 
Deferred organizational expenses (to be amortized over ten years): 
Promotional and:development oy. 0 2464. 65) snncna dite uecehcer RE bw. oo 2,508.10 
Legal and:accounting:servieeswinica aiiawoois lees wleranes 2h 34,972.18 
Travelon. ste aoe se rn On eee Cee CU a ee, Soren 4,705.05 
Other general administrative expenses............0 0.00000 e ee eee 1Riiio2e 
Consulting services and miscellanequsst 5.0) ° ee ee 15,338.03 
Funds to be used for general organization and administrative ex- 
Penses ee LidalOQee Ces eR Rex, Seok) 08 a Se ey, 
Deferred mortgage financing cost (to be amortized over 5 years)..... 
Deferred underwriting commissions and expenses (no provision has 
been made to amortize these expenses)........ 0.020000 seeeecuees 29,160.00 


$843,167.02 


Unless otherwise indicated, all amounts are expressed in Canadian dollars. 


Pro Forma 
Balance Sheet 
as of 
August 28, 


1964-—Note 1 


$ 356,743.19 


$ 356,743.19 


301,000.00 


89,065.09 
25,000.00 
7,542.60 
4,756,392.31 


175,000.00 


2,508.10 
34,972.18 
4,705.05 
15, 115229 
15,338.03 


102,361.37 
97,300.00 


621,800.00 


$6,604,843.19 


The attached Notes A to F and Note 1 are an integral part of these balance sheets 


and should be read in conjunction herewith. 
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WINDSOR RACEWAY HOLDINGS LIMITED 


(an Ontario corporation) 


BALANCE SHEETS 


Balance Pro Forma 
Sheet Balance Sheet 
as of as of 
August 28, August 28, 
1964 1964—Note 1 
LIABILITIES 
Current liabilities: 
Liability under land purchase agreement—Note C................ $250,000.00 
Glen VANCE SLOCKMOMICT =< INOLE Lo. weccees Anos + qugetietive tte at ana 100,000.00 
ett aC red hye mE PES, thee 92332383 
uke rele ve Ca hice edhvaalliien ang mleuaclen tse) MEARE ln pn am OP a ee ee ae 1,500.00 
GHEY Fore tee sain EWN T ETL TeSo a Onl Se a niet: le RSET a $443,823.83 
Long-term debt: 
eee estate IMOricave PAVaADIes cuke.k us. - A doe ee iy 1,621,500.00 
ere Te aestale MOLL PAPC DAV ADC. 1.0. chain in> «qf abbey EMBL bein aes su 800,000.00 
2,421,500.00 
Contingent liabilities— Notes B, D and E 
STOCKHOLDERS’ EQUITY—Note F 
As of August 28, 1964: 
Class A stock—par value $10.00 U.S. per share; authorized 350,000 
shares; issued and outstanding—none ...................04.. None 
Common stock—no par value; authorized 325,000 shares; issued and 
Giiscandine 294. W00 shares— Note tas)... var tbo ees sac 2 399,343.19 
Pro forma as of August 28, 1964: 
Class A stock—par value $9.00 U. S. per share; authorized, issued 
POU aan ING 390, UO SRATCS ec. stander stanacle - Lenogo Bum costinaue te « 3,406,000.00 
Non-voting Class B stock— par value $1.00 U.S. per share; authorized, 
issued and outstanding 350,000 shares.....................0.. 378,000.00 
Common stock—no par value; authorized 325,000 shares; issued and 
PSL Aiitigrc es OOOLSIILALeH ca, OS OG... | TEM ee es sot 399 343.19 


$843,167.02 $6,604,843.19 


Unless otherwise indicated, all amounts are expressed in Canadian dollars. 


The attached Notes A to F and Note 1 are an integral part of these balance sheets 
and should be read in conjunction herewith. 
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NOTES TO BALANCE SHEET 


Note A—On August 28, 1964, the company held a common stock subscription from one of its 
shareholders in the amount of $72,000.00 covering the purchase of 10,506 shares of its issued and out- 
standing common stock totaling 294,000 shares. This amount was collected by the company on October 
7, 1964. All common shares were issued for cash. 


Note B—As of September 17, 1964 the company entered into an agreement for the installation of a 
special track surfacing material upon completion of the proposed stock offering and real estate mortgage 
financing. The cost of the installation is $900,000.00 payable $100,000.00 upon completion and the 
remainder payable under the terms of a mortgage note requiring varying annual principal payments 
commencing December 31, 1966 to and including December 31, 1969 plus interest at the rate of six per 
cent per annum. 


The structural steel supplier has acquired approximately $110,000.00 of special steel for the grand- 
stand and clubhouse for which the company has paid $25,000.00 to the supplier. 


Note C—Two hundred acres of land are being acquired under a purchase agreement having an un- 
paid balance of $250,000.00 which is due on or before August 27, 1965 with interest at the rate of six 
per cent per annum. In the event of default of payment the land with all attachments and construction 
reverts to the vendor 30 days after notice of default. The property is encumbered by a first mortgage 
note payable by the vendor to a third party which the vendor has agreed to remove at or prior to the 
closing of the purchase agreement. 


Note D—The investment in and advances to subsidiaries consist of ownership of common shares 
in eleven separate racing associations and advances made on behalf of these associations. The company 
owns from 55 per cent to 100 per cent of the outstanding common stock in these eleven associations 
(representing almost all of the known outstanding stock of these associations). Inasmuch as extensive 
effort and research has been expended to locate the remaining shares with no success, management is 
of the opinion that the ownership by the company represents substantially complete control of these 
associations. The associations have been dormant for many years and, therefore, do not have any recent 
operating history. Moreover the assets of each of these eleven associations consist principally of de- 
ferred expenditures incurred in connection with reactivating these associations. The unaudited balance 
sheets of each of these associations indicate that total assets and total liabilities do not exceed $4,000.00 
each; however, other assets and liabilities may exist of which management presently has no knowledge. 
It is the opinion of the Company’s counsel that the Company has no liability to the creditors of the 
eleven associations, that the proceeds of racing and pari-mutuel betting will not become subject to 
the liabilities of the eleven associations and that the Company’s obligation to each of the associations 
is limited to $500.00 annually as required under the operating agreements. 


Operating agreements have been executed with each of these eleven controlled associations whereby 
race meetings may be conducted annually for an annual fee of $500 under the auspices of these associa- 
tions on the Company’s race track until September 28, 2004. 
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NOTES TO BALANCE SHEET (Continued) 


In connection with this investment, the Company is indebted to one of its shareholders on a non- 
interest bearing note in the amount of $100,000.00 which amount is due on or before January 31, 1965. 
The shareholder has the right to reacquire these shares in cancellation of this note in the event that the 
contemplated public stock offering has not been consummated by January 31, 1965. 


Note E—The company has executed contracts with four of its executives providing for the aggre- 
gate payment of $86,500 in compensation annually. Three of the contracts cover the period from Novem- 
ber 1, 1964 to October 31, 1966; the other is currently in force and terminates on November 30, 1967. 


One of the shareholders of the company has requested reimbursement for amounts estimated at 
$24,600.00 representing promotional and organizational expenditures made by him on raceway business 
over the past four years. He has not presented satisfactory documentation and the company will 
refuse payment unless such documentation is presented. The company does not anticipate that liti- 
gation will ensue over this matter. 


Note F—The company has granted an option to the general manager of the company to purchase 
6,000 shares of the Company's common stock at a price of $.10 U.S. per share exercisable during the 
period from December 15, 1964 to December 15, 1965. 


As of October 9, 1964 Supplementary Letters Patent were issued amending the capital structure of 
the corporation to provide, among other things, for 350,000 shares of Class A stock (par value $9.00 
U.S. per share) and 350,000 shares of Non-voting Class B stock (par value $1.00 U.S. per share). The 
Supplementary Letters Patent provide that the Class A stock be entitled to a cumulative prefer- 
ential dividend of 60¢ U.S. per share per year payable quarterly in each year, such dividends to accrue 
from January 1, 1965 (or the date of issuance of such shares, whichever is later), and to participate 
equally, share for share, with the Non-voting Class B and Common stock in all other dividends declared 
during any year until an aggregate of $3,150,000 U.S. has been paid in dividends to the holders of 
Class A and Non-voting Class B stock and the Non-voting Class B stock has been redeemed. After 
the Non-voting Class B stock has been redeemed, the Class A stock is entitled to a cumulative prefer- 
ential dividend of 60¢ U.S. per share per year payable as above, and, after payment of a non-cumulative 
dividend of 20¢ U.S. per share to the holders of common shares, to participate equally, share for share, 
with the common stock in all other dividends which may be declared during any year. 


The aforementioned Supplementary Letters Patent also provide that, when an aggregate of 
$3,150,000 U.S. has been paid in dividends to holders of the Class A and Non-voting Class B stock, 
the Non-voting Class B stock may be redeemed by the Company for the sum of $1 U.S. per share. 
On all matters including election of the Board of Directors, the common shares are entitled to two 
votes each, the Class A shares have one vote each and the Non-voting Class B shares do not vote; 
however, the Class A shares, voting as a class, have a right to elect a maximum minority to the Board. 
In the event that the company shall not have net earnings before taxes of at least $200,000.00 for the 
year ended December 31, 1968, the Class A stock, voting as a class, shall thereafter be entitled to elect 
a minimum majority of the Board of Directors. If at anytime after December 31, 1965 the company 
shall have failed to pay in the aggregate eight quarterly preferential dividends on the Class A shares, 
the Class A stock, voting as a class, shall be entitled to elect a minimum majority of the Board of 
Directors and to two votes per share on all other matters until all arrearage in the payment of prefer- 
ential dividends on the Class A shares shall have been paid in full. 
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NOTE TO PRO-FORMA BALANCE SHEET 


Note 1—The pro forma balance sheet represents the balance sheet of Windsor Raceway Holdings 
Limited at August 28, 1964, after giving effect to the following: 


1. Issuance of the Supplementary Letters Patent dated October 9, 1964. 
2. Collection of the common stock subscription receivable in the amount of $72,000.00. 


3. Sale of 350,000 shares of Class A stock and 350,000 shares of non-voting Class B stock for 
$3,784,000.00. 


4. Receipt of proceeds from proposed financing in the amount of $1,621,500.00 secured by first 
real estate mortgage and pledge of stock in the Company’s subsidiaries. 


5. Expenditure of funds, as contemplated, for construction, etc. as summarized below: 


Funds to be used for construction and related costs......... $4,756,392.31 
Funds to be used for general organization and administrative 

expenses! se) steps attain) leet teller SF heh 2 102,361.37 
Deferred mortgage financing cost...) I 02.0 9a, Pe 97,300.00 


Payment of all current liabilities as shown on the August 28, 
1064 halance sheet oe. ea oe. en ek ee oe oa 443,823.83 


$5,399,877.51 


Less: Portion of above represented by proposed second real 
estate mortgage—see Note B.......0..00.05.00 00.0, 800,000.00 


$4,599 877.51 


6. Payment of underwriting commissions in the amount of $567,500.00 and additional expenses 
in connection with the stock sale estimated at $25,140.00. 
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WINDSOR RACEWAY HOLDINGS LIMITED 


STATEMENT OF CASH RECEIPTS AND DISBURSEMENTS 


Period from May 24, 1962 (date of incorporation) to August 28, 1964 


Receipts: ei liaa 
Collected from original incorporators for common stock..................0 000 eeees $327,343.19 
BAO Re eer er Misti remit ca Re aae aM  c, -5 hammer BiLKG Wlhgte ia Rpyne epee Wl ane amg « 42,675.75 
REPRE OCHO T ere see te AR ee co ksk. « Le Giclee tin Peis ows ihn ates 13,453.12 
EOE CUNY IO Fe apa ae UN oe kc Dh Ee Ne ee Per a 4.00 

$383,476.06 

Disbursements: 

Se Veet euch Supsidialy associations 0.0... Adee wie a ns ghee hele oa eae es $ 75,000.00 
ORL SESCTENOSES PATI oe MAREE LISS ba) SCR ho At en CEA Sa nee 51,000.00 
BORSA OES CE RIC CLITA SECEI ce it aN mS eee Gob eala ons 25,000.00 
Re PRC CUT CCS yn cue rr els ee RE 2 Aes Li, ane BONIS Les 53,300.00 
RR a tee eh ee ee RG Arey... o REMMI RIORET ait os) wie de ean hs Qos its Cin 300.00 
rere ee ee I TOWSIOS ye ee ele... 5 cl I nes hsb Gfaiaual o hw e's Sawa s 42,675.75 
“AE SESE Uienos le oO eg A a 0 13,453.12 
Promotonal-and. development expenses... . . «obo aida iene telem cules sad ede wa 8% 1,329.47 
era CONSTI iar ee es, 5 A RL ee aslo gah eine elidel Gia a Fame 21,611.59 
“ESSEC OS Poy, Oe Ca Be ey de tee 1) a <a  e 12,320.00 
ea EER DCTISE Maas Utes kenge uy Altai RIPE, 31, 5r Aine ese ig co ae A 3,121.82 
ECE I SCX ETICCS He ee ee. fs 5 . ga eM rents Wes Ae ac ee Suen sas 10,260.00 
OLY DENTS fe Wee BS a So sal Aske od 2 <M es OS a oO 2,343.61 
$311,715.36 

Pan ait IGS tse L904 ne, .. . . . Md os len eee oe Dea eee wes $ 71,760.70 


All amounts expressed in Canadian dollars. 
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No dealer, salesman or other person has been 
authorized to give any information or to make 
any representation other than those contained in 
this Prospectus in connection with the offering 
hereby made, and, if given or made, such infor- 
mation or representations must not be relied 
upon as having been authorized by the Company. 
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WINDSOR RACEWAY HOLDINGS 
LIMITED 


an Ontario Corporation 


CLASS A STOCK 
$9 U.S. Par Value 
350,000 Shares 


NON-VOTING CLASS B STOCK 


$1 U.S. Par Value 
350,000 Shares 


Price $10 U.S. Per Unit 


PROSPECTUS 


Dated December 21, 1964 


